LAw OFFICES OF
Louis E. GITOMER, LLLC.

600 BALTIMORE AVENUE SUITE 301
FTOWSON, MARYLAND 21204-4022
(410) 296-2250 + (202) 466-6532

TAX (410) 132-0885

Louis E GrroMER
Lou@lgtaltaw com

MELANIE B YASBIN
Meclanme@lgiaillaw com July 17,2012 5
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recoroanonne, >O 30D o

Ms Cynthia T Brown
Chief of the Section of Administration, Office of Proceedings

Suiface Tianspoitation Board L1712 -3 05 PM
395 E Street, S. W
Washington, D C. 20423 Sﬂmnwosmmmm

Dear Ms Biown.

[ have enclosed for efiling the document described below, to be 1ecorded pursuant
to49 U.S.C. § 11301.

The document 1s a Sccurity Agreement, a primary document, dated as of July 16,
2012 We 1cquest that this document be given the next available recordation number.

T'he names and addresses of the parties to the Assignment and Assumption
Agrecment aie.

Borrowet

Ametican Railcar Leasing, LLC
100 Clatk Sticet
Saint Chailes, MO 63301

|.ender.

Banc of Ameiica Leasing & Capital, LLC
2059 Northlake Parkway, 3 North
Tucker, GA 30084

A duscription of the cquipment covered by the Secunity Agreement consists of
115 cars marked SHIPX and numbered 450367-450370, inclusive. 450372-450374,
mnclusive. 430376, 450381, 450386, 450389.450390, 450392-450404. inclusive. 450407,
450408, 430410, 450411, 222056-22077. inclusive, 222118-222120. inclusive, 210548,
210552-210554. inclusive. 210556, 210557, 450731, 450732, 450737, 450738, 450740-
430742, inclusive. 450746, 450753, 450754-450759, inclusive,450761-450764, inclusive.
209602-200624. inclusive. 209626, 209702-209712. inclusive,



Ms. Cynthia T. Brown
July 17, 2012
Page 2

A fee of $41.00 is enclosed. Please 1eturn one copy by email to

Melanie B. Yasbin

600 Baltimoie Avenue, Suite 301
Towson, MD 21204
Melanie@lgraillaw.com

A short summary of the document to appear in the index follows: a Security
Agrecment between Amcrican Railcar Leasing, [.LLC, 100 Claik Stieet, Saint Charles,
MO 63301, and Banc of America Leasing & Capital, LLC, 2059 Northlake Parkway, 3
North Tucker, GA 30084, covering 115 cars maiked SHPX and numbered 450367-
450370, inclusive, 450372-450374, inclusive, 450376, 450381, 450386, 450389,450390,
450392-450404, inclusive, 450407, 450408, 450410, 450411, 222056-22077, inclusive,
222118-222120, inclusive, 210548, 210552-210554, inclusive, 210556, 210557, 450731,
450732, 450737, 450738, 450740- 450742, inclusive, 450746, 450753, 450754-450759,
inclusive,450761-450764, inclusive, 209602-209624, inclusive, 209626, 209702-209712,
inclusive

Very Truly Yours,

-7 A
7 7 7 ) 57
AT X =2
Melanie B. Yasbin
Enclosure


mailto:Melanie@lgraillaw.com
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SURFACE 1RANSPORTARON-GOARD

SCCURITY AGREEMENT - CHATTEL MORTGAGE

BETWEEN
AMERICAN RAILCAR LEASING LLC,
BORROWER
AND
BANC OF AMERICA [.LEASING & CAPITAL, LLC
LENDER

Dated as of

July 16,2012
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SECURINY AGREEMENT - CHATTEL MOR'TGAGE

SECURITY AGREEMENT - CHATTEIL. MORTGAGE dated as of July 16, 2012
between AMERICAN RAILCAR LEASING, LLC, a Delaware limited liability company, and
BANC OF AMERICA LEASING & CAPITAL, LLC, a Delaware limited liability company.

RECITALS

A, Pursnant to Section 2.1 of the Loan Agreement and subject to the
conditions therein set forth, the Lender has agreed to make the Loan (as defined in the Loan
Agreement) to the Borrower evidenced by the Note executed by the Borrower in favor of the
Lender or 1ts registered assigns.

B. The principal of and interest on the Loan and all additional amounts and
other sums at any time due and owing from or required to be paid by the Borrower under the
terms of the Loan Agrcement, the Note, this Security Agreement and the other Loan Documents
are hercinafter sometimes referred to as "indebtedness hereby secured

ARTICLE |
DEFINITIONS
Section 1.1 Definitions. Terms defined in the preamble hereof shall havc their

respective meanings when used herein. Capitalized terms used but not defined heren shall have
thc meanings assigned to them in the Loan Agreement The following terms shall have the
following meanings for the purposes of this Security Agreement

"AAR" means the Association of American Railroads
"Account Control Agreement" has the meaning specified 1n Section § 2(a)(A).

"AAR Value" means, with respect to any railcar included in the Equipment or any
proposed Replacement Unit, the settiement value of such railcar as determined in accordance
with Rule 107 -- Damaged and/or Destroycd Cars (or any successor rule) of the AAR as
published in the most recent edition of the Field Manual of the A A R Interchange Rules (or a
successor publication).

“Applicable Law” means all matenal applicable provisions of all (a) constitutions,
statutes, rules, regulations and orders of Governmental Authoritics, (b) Governmental Approvals,
and (c) orders, decisions, judgments and decrees of all courts and arbitrators

"Cash Collateral Account" has the meaning specified in Section 5 2(a)(A).

“Casualty Loss Proceeds" has the meaning specificd in Section 5 2(a)



"Casualty Payments" has the meaning specified in Section 5 2(a)
"Casualty Total Date" has the meaning specified in Section § 2(a)
"Collateral” has the meaning specified in Article U,

"Defaulted Lease” has the meaning specified in Section 5.2(a)
"Equipment” has the mecaning specified in Section 2 2.

"Equipment Casualty Loss" has the meaning specified in Section 5.2(a).
"Equipment Leases” has the meaning specified in Section 2 3

"Equipment Lessees” means the lessees under the Equipment Leascs, which, at closing,
shall be limited to: Terra Nitrogen Corporation, Solvay Chemicals, Inc., Imperial Oil Rail
Corporation, Imperial Oil Limited, McColl-Frontenac Petroleum Inc., Canada Impernal Oil
Limited, Norit Americas Inc, and ISP Management, Inc.; provided, however, Equipment
Lessees under any Replacement Lease must either be: (a) one of the Equipment Lessees
previously approved by Lender, (b) a customer of Borrower that has an Investment Grade credit
rating; or (c) such other entity as may from time to time be approved by Lender (n its discretion

"Equipment Lease Proceeds" has the meaning specified in Section 2 3
"Expired Lease" has the meaning specified in Section 5 2(a).

“Governmental Approval” means an authorization, consent, approval, license or
exemption from, registration or filing with, or report or notice to, any Governmental Authority.

“Governmental Authority" means any international, federal, state or local regulatory,
governmental or quasi-governmental entity or political subdivision thereof, including, without
limitation, any department, commission, board, bureau, intermediary, agency or other
governmental instrumentality.

“Investment Grade” means a credit rating on senior unsecured debt as assigned by
Standard & Poor’s Ratings Services of *BB" or its equivalent rating as assigned by a comparable
ratings agency.

"Items of Equipment” has thc meaning specified in Section 2 2.
"Lien" has the meaning specified in Section 3 3

“Loan Agreement” means the Term Loan Agreement of even date herewith by and
between the Borrower and the Lender, as the same may be amended, supplemented or otherwise
modified from time to time.

“Note" means the Secured Promissory Note of even date herewith made by Boriower
payable to Lender in the original principal amount of Ten Million and 00/100 U S Dollars
($10,000,000.00).

WCSR 7094340v4 J



“Permitted Lien" has thc mcaning specified in Section 3.3.

“Replacement Lease” means an equipment lease that satisfies the conditions sct forth in
Section 5 2(d)

"Replacement Unit" means a replacement unit of Rolling Stock that 1s reasonably
acccptable to the Lender

"Rolling Stock" means standard gauge railroad rolling stock, other than passenger
equipment or work equipment, used or intcnded for use in connection with intcrstate commerce;
excluding however, railroad rolling stock scrapped or intended to be scrapped.

"Security Agreement” means this Security Agrecement-Chattel Mortgage together with all
Exhibits and Schedules attached hereto, as the same may be amended, supplemented or
modified, from time to time,

“UCC" means the Uniform Commercial Code in effect in the State of Delaware, unless
otherwisc specificd, as amended from time to time.

Section 1.2 Other Interpretive Provisions.(a)  Except as otherwise specified herein,
all references herein (1) to any Person shall be deemed to include such Person's successors and
assigns and (ii) to any applicable law defined or referred to hercin shall be deemed references to
such applicable law or any successor applicable law as the same may have been or may be
amended or supplemented from time to time.

(b}  When used in this Secunity Agreement, the words "heremn," "hercof" and
"hereunder” and words of similar import shall refer to this Security Agreement as a whole and
not to any provision of this Secunty Agreement unless otherwise specified, and the words
"Article,” "Section," "Schedule" and "Exhibit" shall refer to Articles of and Sections of, and
Schedules and Exhibits to, this Security Agreement unless otherwise specified

(¢)  Whenever the context so requires, the ncuter gender includes the masculine or
feminine, the masculine gender includes the feminine, and the singular number includes the
plural, and vice versa.

(d)  Any item or list of items set forth following the word "including," "include" or
“includes” 1s set forth only for the purpose of indicating that, regardicss of whatcver other items
are I1n the category 1n which such item or items are "included," such item or nems are m such
category, and shall not be construed as indicating that the items in the category in which such
item or items are "included” are limited to such items or to items similar to such items

(¢)  Captions to Articles and Sections and subsections of, and Schedules and Exhibits
1o, this Security Agreement are included for convenience of reference only and shall not
constitute a part of this Security Agreement tor any other purposc or in any way affect the
meaning or construction of any provision of this Secunty Agreement

WCSR 7094340v4 3



ARTICLE I

SECURITY

Secion 2 1§ Grant of Secunity. The Borrower, in consideration of the premises and of
the sum of Ten Dollars received by the Borrower from the Lender and other good and valuable
constderation, receipt and sufficiency whereof is hereby acknowledged, and in order to secure
the due payment of the principal of and interest on the Note according to its tenor and effect, and
to sccure the payment of all other indcbtedness and liabilities of the Borrower to the Lender and
the performance and observance by the Borrower of all its obligations contained in or arising out
of the Loan Agreement, this Security Agrcement, the Note and the other Loan Documents
(sometimes referred to herein collectively as the "Obligations"), does hercby assign, mortgage,
pledge, hypothecate, transfer and sct over to the Lender and grant the Lender a first priority hien
on and security intercst in all of the Borrower's right, title and interest in and to the properties,
rights, interests and privileges described in Scctions 2.2, 2.3 and 2.4 (all of which properties are
hereinafier collectively iefenied to as the "Collateral™),

Section 2.2 Equipment Collateral. The Collateral includes certain railcars which
railcars are more fully described in Schedule A hereto (collectively, the "Equipment” or "ltems
of Equipment" and mdividually, an "Item of Equipment") togcther with all accessorics,
equipment, parts, additions, improvements, accessions and appurtenances appertaining or
attached to such Equipment, whether now owned or hereafter acquired by Borrower, and all
substitutions, replacements accumulations or proceeds of any and all of said Equipment, together
with all the records, rents, mileage credits earned, issues, income, profits, avails and other
proceeds (including insurance procceds) therefrom

Section 2.3  Rental Collateral.

(a) The Collateral also includes, all right, title, interest, claims and demands of the
Borrower 1n, to and under cach and every lease, including the leases set forth on Schedule A
heretn, (whether or not such lease ts in writing or is for a term certain, including, without
timitation, per diem leases) now or hercafter entered into relating to the Equipment but to and
only to the extent relating to the Equipment (each such ponion of such lease being an
"Equipment Lease"), including any cxtensions of the term of every Equipment Lease, all of
Borrower's rights under any Equipment Lease to make determinations, to exercise any election
(including, but not limited to, clection of remedies) or option or to give or reccive any notice,
conscnt, waiver or approval together with full power and authority with respect to any
Equipment Lcasc to demand, receive, enforce, collect or give reccipt for any of the foregoing
rights or any property which is the subject of any of the Equipment Leases, to enforce or execute
any checks, or other instruments or orders, to file any claims and to take any action which (in the
opmion of the Lender) may be necessary or advisable in connection with any of the foregoing
insofar, but only insofar as such rights rclate to thc Equipment which s subject to such
Equipment Leases, all records related to the Equipment Leases and all payments due and to
become due under any Equipment Lease, whether as contractual obligations, damages, casualty

WCSR 7094340v4 4



payments, insurance proceeds or otherwisc to the extent such payments are derived from the
Equipment (the "Equipment Lease Proceeds")

(b) It 1s expressly agreed that anything herein contained to the contrary
notwithstanding, the Borrower shall remain hable under the Equipment Leases to perform all of
the obligations assumed by it thereunder, all in accordance with and pursuant to the terms and
provisions thereof, and ncither the Lender nor the Transferees shall have any obiigation or
liability under the Equipment Leases by reason of or arising out of the assignment hereunder, nor
shall the Lender nor the Transferces be required or obligated in any manner to perform or fuifill
any obligations of the Borrower under or pursuant to the Equipment Leases or, except as herein
expressly provided, to make any payment, or to make any inquiry as to the nature or sufficiency
of any payment reccived by it, or present or file any claim, or take any action to collect or
enforce the payment of any amounts which may have been assigned to it or to which 1t may be
entitled at any time or times.

(c) Upon the occurrence of an Event of Default under the Loan Agreement (i) the
Lender shall be entitled to collect and receive the Equipment Lease Proceeds, (ii) the Lender
may, subject to the Equipment Lessees’ rights under and other terms contained in the applicable
Lquipment Lease, exercise any and all rights and remedies available to the Lender pursuant to
the terms of the Loan Documents, including, without limitation, enforcing the Lender's rights with
respect 10 the Collateral directly against the Equipment Lessees, (iii) each of the Borrower's duties
with respect to billing, collecting and administering the Equipment Leases on behalf of the Lender
shall terminate and the Lender will assume such responsibilities for its own account directly with
the Equipment Lessces for its own benefit and for the benefit of the Equipment Lessees, and (iv)
the Lender may deliver to each Equipment Lessee the Notice of Assignment which was duly
executed and delivered (undated) by the Borrower to the Lender in accordance with the Loan
Agreement on the Closing Date.

Scction 2.4  Cash Collateral Account. Collateral also includes all rights and interest of
the Borrower in the Cash Collateral Account, including all amounts from time to time on deposit
therein and all investments made with the proceeds thereof and al! interest carned thercon.

ARTICLE Il
COVENANTS AND NTIES OF BORROWE

The Borrower cavenants, warrants and agrees with Lender that until the Obligations are
paud in full that:

Scetion 3.1 Maintenance of Equipment. The Borrower shall maintain and keep, or
cause to be maintained and kept, at its or the Equipment Lessees' own cost and expensc, each

ltem of Equipment i good order and repar in compliance with all AAR mechanical regulations
and industrial commercial acceptance standards for revenue interchange loading, unless and until
it becomes worn out, unsuitable for use, lost or destroyed; provided that any such ltem of
Equipment so worn out, obsolete, lost or destroyed shall be replaced with a Replacement Unn
which is subject to a Replacement Lease n accordance with the provisions of Section S 2

WCSR 7094340v4 4



Section 3 2 lnsurance.

(a) The Borrower shall maintain, or cause to be maintained at its own expense,
with responsible insurance companies acceptable to the Lender, property, liability and other
insurance, on such of its properties, in such amounts, against such risks and in such form as 1s
customarily maintained by similar businesses, and, in any event, with respect to lability
insurance, 1n an amount not less than $100 mullion, which insurance shall a1 all times include
coverage for all liabilities covered under, and shall not include, any exclusions other than those
set forth in the Borrower's policies of insurance as in effect on the Closing Date. The Lender
hereby agrees and acknowledges that the companies currently insuring the Borrower's propertics
are, as of the Closing Date, acceptable to the Lender and that the insurance coverage currently
maintained by the Borrower is, as of the Closing Date, acceptable to the Lender.

(b) For purposes of this Section 3.2, liability insurance may include a program of
sclf-insurance for up to Five Million Dollars ($5,000,000) of liability exposures, provided that
under any such program of sclf-insurance the Borrower shall maintain, or cause to be
maintaincd, adequate reserves on its books in accordance with GAAP, if applicable, to cover all
risks not otherwise insured by an insurance company, and the Borrower shall, within thirty (30)
days after the end of each of its fiscal quarters, deliver to the Lender a certificate of a
Responsible Officer setting forth evidence of the maintenance of such sufficient rcserves as
required herein and any other financial statements or rccords as the Lender may require or
request with respect to such program of self-insurance

(c¢) The Borrower shall cause the Lender to be named as an additional insured and
loss payee under all policies of insurance maintained pursuant to the provisions of this Section
1.2 and shall deliver to the Lender (i) on the Closing Date, cvidence in form and substance
satisfactory to the Lender of such insurance policies, and (ii) thereafter, evidence of the rencwal
of such insurance polices in form and substance satisfactory to the Lender not less than thirty
(30) days prior to the expiration of such policies. Each insurer shall agree, by endorsement upon
the policy or polices 1ssued by it or by independent instrument issued furnished to Lender that,
(x) 1t shall give the Lender at least thirty (30) days' prior written notice of the effective date of
the cancellation, cessation, reduction in amount of coverage or any other material alteration or
cancellation of such policy; and (y) insurance as to the interest of any named additional insured
or loss payee other than the Borrower shall not be invalidated by actions, inactions, breach of
warranty or conditions or negligence of the Borrower or any person other than the Lender with
respect to such policy or policics.

Section 3 3 Preservation of Collateral.

(a) The Borrower will warrant and defend the title to the Collateral against all
claims and demands of all Persons except Persons claiming by, through or under the Lender, or
the Transferees and other than Permitted Liens. The Borrower will not assign, sell, lease,
transfer or otherwise dispose of, nor will the Borrower suffer or permut any of the same to occur
with respect to the Collateral except as provided in Section 5 2. The Borrower will not create,
assume or suffer to cxist any Lien on the Collateral other than Permitted Licns (as hercinafier
defined) and the Borrower shall pay or discharge, at its own cost and expense, any and all claims,
liens or charges other than Permitted Liens. As used herein, "Lien" shall mean any mortgage,

WCSR 7094340v4 6
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pledge, sccurity interest, encumbrance, lien or charge of any kind. As used hercin, "Pcrmutted
Liens” shall mean:

) the Liens created by and pursuant to this Security Agreement and
by the Equipment Leases or Replacement Leases;

(i)  the Liens arising from taxes, assessments or governmental charges
or levies either not yet assessed or, 1If assessed not yet duc or contested in good
faith by appropriate proceedings (and for which adequate reserves have been
made in the Borrower's books in accordance with GAAP consistently applied)

(iii)  mechanics', materialmen's, suppliers’, warehousemen's, workmen's,
repairmen’s, employees', or other like Liens arising by operation of law in the
ordinary course of business for amounts which arc either not yct duc or are not yet
overdue for more than fifteen (15) days or are being contested in good faith by
appropriate proceedings (and for which adequate reserves have been made in the
Borrower's books in accordance with GAAP consistently applied or when
required 1n order to pursue such proceedings, an adequatc bond has been
obtained) so long as such proceedings do not involve any danger of sale,
forfeiture or loss, of Equipment; and

(iv)  the Liens arising out of judgments or awards against the Borrower
which are being contested in good faith by appropriate proceedings (and for the
payment of which an adequate bond has been obtained) and with respect to which
there shall have been secured a stay of exccution pending such appeal or
proceedings for review, so long as such proceedings, in the judgment of the
Lender, do not involve any danger of sale, forfeiture or loss, of Equipment.

(b) The Borrower shall advise the Lender promptly, in reasonable detail, of any
Lien or claim made or asserted against any of the Collateral and of any event affecting the
Lender's security intcrest in the Collateral

Section 3 4 Further Assurances The Borrower will, at its own expense, do, execute,
acknowledge and dchiver all and every further acts, deeds, conveyances, transfers and assurances
necessary for the perfection and maintenance of the perfection of the security interests in the
Collateral, whether now owned or hereafter acquired, with the Unitcd States Surfacc
Transportation Board, pursuant to the UCC, and with the Registrar General of Canada, pursuant
to the Canada Transportation Act, and as the Lender may rcasonably consider necessary or
desirable

Section 3 5 Recordation and Filing.

(a) The Borrower will (1) cause this Secunity Agreement and any supplements
hereto at all times to be executcd, recorded and filed, at no expense to the Lender, with the
United States Surface Transportation Board and with the Registrar General of Canada, and all
financing and continuation statements to be filed with the Secretary of State of the State of
Delaware, and cause such documents and all similar notices required by applicable law to be

WCSR 7094340v4 7



filed in such other jurisdictions and with such other Federal, state, provincial or local government
or agency thereof where the Lender reasonably deems it necessary or desirable to perfect,
protect, or preserve its lien on the Collateral, in order to fully preserve and protect the rights of
the Lender hereunder; and (ii) at its own expense, furnish to the Lender promptly after the
execution and delivery of any supplement to this Sccurity Agreement, opinions of each of in-
house counsel to the Borrower or its affiliates, of the Law Offices of Louis E. Gitomer, LLC,
special Surface Transportation Board counsel to the Bomower, and of Fasken Martineau
DuMoulin LLP, special Canadian counsel to the Borrower, which opinions shall be in form and
substance rcasonably satisfactory to the Lender.

(b) The Borrower hereby authorizes the Lender to execute and lile all such
documents (including, without limitation, the filing of this Security Agreement and any
supplements thereto, and any Uniform Commercial Code Financing Statements or amendments
thercto and any assignments of Uniform Commercial Code Financing Statements previously
filed by the Borrower with respect to the Collateral or any portion thereof, if any) which the
Lender may deem necessary to perfect, protect, or preserve the liens and security interests
created hereunder and the Borrower grants to the Lender a power of attorncy to sign on hehalf of
the Borrower, execute and file any such documents.

Section 3.6 Power of Attorney. The Borrower docs hercby irrevocably constitute and
appoint the Lender and its successors and assigns, upon the occurrence and during the
continuance of an Event of Default, its true and lawful attomey with full power of substitution
for it and in its name, place and stead, to ask, demand, collect, receive, receipt for and sue for
any and all Equipment Lease Proceeds hercof with full power to settle, adjust or compromise any
claim thereunder as fully as the Borrower could itself do, and to endorse the name of the
Borrower on all instruments or commercsal paper given in payment or in part payment thereof,
and in 1ts discretion to file any claim or take any other action or proceedings, either in its own
name or in the name of the Borrower or otherwise, which the Lender may deem necessary in its
reasonable discretion to perfect, protect and preserve the right, title and interest of the Lender in
and to such Equipment Lease Proceeds and the sccurity intended to be afforded hereby

(b) The parties acknowledge that the powers conferred on the Lender hereunder
arc solely to protect its interest in the Collateral and that anything herein contained to the
contrary notwithstanding, neither the Lender nor its successors or assigns shall have any duty,
obligation or liability by rcason of or arising out of this Security Agrecment to make any inquiry
as to the nature or sufficiency of] to present or file any claim with respect to, or to take any action
to collect or enforce the payment of, any amounts to which it may be entitled at any time by
virtue of this Security Agreement

Sectton 3 7 Chicef Exccutive Office.  The chief executive office of the Borrower 1s
located at 100 Clark Street, Suite 201, St. Charles, Missouri 63301, and cxcept as set forth in
Section 4.2, all the records related to the Equipment and to the Equipment Leases are kept in said
office The Borrower shall give the Lender thirty (30) days advance written notice of any change
of such office address

Section3 8 Acquisition of Interest 1n the Equipment. The Borrower has acquired its

interest in the Equipment for its own account and with its general corporate assets and no funds
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used to acquire any Item of Equipment have been furnished directly or indirectly out of the assets
of or 1n connection with any employee benefit plan (or its related trust) or any separate account
in which any employec benefit plan has any interest As used in this paragraph, the terms
“employee benefit plan" and "separate account” shall have the respective meanings assigned to
them in ERISA

Section 3.9 Actions Under the Equipment Leases.

(a) All of the Equipment Leases are, to the best knowledge of the Borrower, in
full force and effect and are each in substantially the form of Exhibit D of the L.oan Agreement
and shall, in all cases, be expressly made subject and subordinate to the rights of the Lender
under this Security Agreement, the Loan Agreement, the Note, and each of the other Loan
Documents I'he Borrower shall not enter into any agreement amending or supplementing any
Equipment Leasc in any matcrial respect, execute any waiver or modification of, or consent to
the non-compliance with, any matenal provision of any Equipment Lease, settle or compromise
any material claim against any Equipment Lessee arising under any Equipment Lease, or submit
or consent to the submission of any dispute difference or other matter ansing under or in respect
of any Equipment Lease to arbitration thereunder, in each instance, without the prior wnitten
consent of the Lender

(b) The Borrower shall comply, and use its reasonable efforts to cause each of the
Equipment Lessces to comply, in all material respects, with all acts, rules, regulations and orders
of any legislative, administrative or judicial body or official applicable to the Collateral or any
part thereof, or to the operation of the Borrower's business (including all laws of the jurisdictions
in which operations involving the Equipment may extend the interchange rules of the
Association of American Railroads and all rules of the United States Surface Transportation
Board) and the Registrar General of Canada; provided, however, that the Borrower may contest
any acts, rules, regulations, orders and directions of such bodies or officials in any reasonable
manner which will not, in the sole opinion of the Lender materially adversely affect the Lender's
rights or the priority of its security interest in the Collateral.

Section 3 10 Reports. Within ten (10) days of the end of each calendar quarter,
commencing with the period ending June 30, 2012, the Borrower shall furnish to the Lender an
accurate statement (1) setung forth as of the date of such report the amount, description and
numbers of all Items of Equipment (including reporting marks and changes thereto, i1f any) then
covered by an Equipment Lease (along with the name of the corresponding Equipment L.essce
and/or changes thereto, if any), the amount, description and numbers of all items of Equipment
that have suffered an Equipment Casualty Loss since the date of the most recent statement or, in
the case of the first such statement, since the date of this Security Agreement (specifying the
dates of such Equipment Casualty Loss) or to the knowledge of the Borrower are then
undcrgoing repairs (other than running repairs) or are then withdrawn from use pending repairs
(other than running repairs) and such other information regarding the condition and state of
repair of the ftems of Equipment as the Lender may rcasonably rcquest, (1) stating that, in the
case of all Items of Lquipment repainted or repaired during the period covered by such
statement, the numbcrs and the marking required by Section 3.11 and the Equipment Leases have
been preserved or replaced, and (iii) setting forth as of the date of such report any fact or
condition that is likely to have a material cffect on the Collateral or the Lender's economics in
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the transactions contemplated hereby and such information as the Lender may reasonably request
from time to time I'he Borrower shall keep proper books and records with respect to the
Equipment and each Equipment Lease and the other Collateral covered thereby. The Lender
shall have the right (but not any obligation) by its agents to inspect the Borrower's records with
respect to the Items of Equipment (and the right to make extracts from and to receive from the
Rorrower truc copics of such records relating 10 the Collateral other than the Equipment Leases
except as otherwise provided herein) at such reasonable times as the Lender may request during
the continuance of this Security Agreement. Without limiting the generality of the forgoing, and
in addition to the reports required to be made by the Borrower under this Scction 3 10, within
thirty (30) days of the end of cach calendar quarter, commencing with the period ending June 30,
2012, the Borcower shall fumish to the Lender, an officer’s certificate of the Borrower,
certifying, as of the date of such officer's certificate, any Equipment Leasc reccivable
delinquencics (nincty (90) or more days), the monthly average rental rate, maintenance 1ssues (if
any), and the utilization rates of the Equipment Leases in substantially the form of the Officer’s
Certificate annexed hereto as Exhibit C.

Section 3.11 Marking of Equipment.

(a) Borrower will cause each Item of Equipment 1o be kept numbered with the
identifying number set forth in Schedule A hereto, and at the request of the Lender if the Lender
determines that it is necessary in order to perfect, protect or preserve its first security interest tn
the Collateral, the Borrower shall keep and maintain planly, distinctly, permanently and
conspicuously marked on each side of each ltem of Equipment, in letters not less than one inch
in height, the words, "Ownership subject to a Security Agreement filed with the United States
Surface Transportation Board". The Borrower shall not change, or permit to be changed, the
identifying number of any Item of Equipment except in accordance with a statement of new
identifying numbers to be substituted therefor after the Lender has been notified in writing and
which statement shall be filed, recorded or deposited in all public offices where this Security
Agreement shall have been filed, recorded or deposited. The Borrower shall forthwith furnish to
the Lender an opinion of such counsel and in form and substance satisfactory to the Lender to the
effect that such statement has been so filed, recorded and deposited, such filing, recordation and
deposit will protect the Lender's first Lien or security interests in such Items of Equipment and
no further filing, recording, deposit or giving of notice with or to any other Federal, state or local
government or agency thereof is necessary to perfect, protect, or preserve the security interest of
the Lender in such Items

(b) Except as above provided, the Borrower will not allow the name of any
Person (other than the Borrower) to be placed on the Item of Equipment as a designation that
might be interpreted as a claim of ownership, provided, however, that the Borrower may permit
the Equipment to be lettcred with the names, trademarks, initials or other insignia customarily
used by the user of such Equipment or its affiliates.

Section 3.12 Use of Equipment. The Equipment will be uscd: (a) by an Equipment
Lessee incorporated n the United States of Amenica (or any State thereof or the District of
Columbia) or Canada (or any Province thereof), (b) only upon lines of railroad owned or
operated by a 1alroad company or companies incorporated in the United States of America (or
any State thereof or the District of Columbia) or Canada (or any Province thereof) or over lines
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upon which such railroad company or companies have trackage rights or rights for operation of
their trains, and upon connecting with other carriers in the usual interchange of traffic in the
continental United States and Canada; and (c) only upon and subject to all the terms and
conditions of Equipment Leascs. Notwithstanding anything else contained herein to the contrary,
the Equipment may also be used on a limited, short-term basis in Mexico, provided that no more
than five percent (5%) of the Equipment may be in Mexico at any given time

Section 3 13 Replacement Units and Replacement Leases.  The representations and
warranties of the Borrower with respect to the Equipment and the Equipment Leases which are

set forth in Section 4 1(o0) of the Loan Agreement shall be true and correct with respect to each
Replacement Umit and each Replacement Lease as of the date such Replacement Unit or
Replacement Lease becomes subject to this Security Agreement.

Section 3 14 Environmental Notices. The Borrower shall immediately notify the
Lender if the Borrower reccives notice from any Person alleging that Borrower is a potentially
responsible party under the Comprehensive Environmental Response, Compensation, and
Liability Act, as amended.

ARTICLE IV

SPECIAL PROVISIONS CONCERNING I.EASES

Section 4.1 Borrower's Rights Under Equipment Leases. Anything to the contrary
notwithstanding, until the occurrence and continuance of an Event of Default, the Borrower may

exercise all of the Borrower's rights, powers, privileges and remedies under the Equipment
Leases, including, without limitation, the right to receive any and all monies due or to become
due under the Equipment Leases, and to retain all copies (original or duplicates) of Equipment
Leases.

Scction 4 2 Cquipment Lease Location The original Equipment Leases and all related
chattcl paper shall be stored, used or located at the offices of the Borrower’s collateral agent,
U S. Bank National Association, 1133 Rankin Street, Suite 100, St. Paul, MN 55116 (“Collateral
Agent”). Borrower shall inform the Lender in writing of any changes 10 the foregoing address.
Within thirty (30) days of any Equipment Lease (or, Replacement Lease, if applicable) being
executed, Borrower shall mark the chattel paper original thereof with the following language and
have the same delivered to Collateral Agent

The rights and intercsts of American Railcar Leasing LLC under this lease and all
amcndments, and riders hereto relating to certain railcars listed herein, and in such
ratlcars, have been assigned to one or more financial institutions or banks listed
on the page or pages at the end of this lease and arc subject to a first priority
perfected secunty interest in favor of such financial institutions or banks To the
extent that this lease constitutes chattel paper, no sccurity interest in this lease
may be created or perfected through the transfer or possession of this counterpart

The Lender shall have the right from time to time to audit the lease records of the

Borrower as to the status of the Equipment and Equipment Leases, and subject to the Collateral
Agency Agreement, to inspect the Equipment Leases at the offices of the Collateral Agent.
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Section 4.3 Collateral Agency Agreement. The Borrower shall have jomned the
Collateral Agency Apgreement, dated as of July 16, 2012 among Collateral Agent and cach other party
that may be a party thereto from time to time (the “Collateral Agency Agreement”), as “Pledgor”
thereunder pursuant to the procedure set forth therein

ARTICLEV
COLLATERAL

Section 5 | Possession of Collateral So long as no Event of Default has occurred and
is continuing, thc Borrower and each Equipment Lessee party to an Equipment Lease shall be
permitted to remain in full possession, enjoyment and control of the Collateral, including without
limutation the Equipment Leases and to manage, operate and use the Collateral and each part
thereof with the rights and franchises pertaining to the Collateral; provided always that the
possession, enjoyment, control and use of the Equipment shall at all times be subject to the
observance and perforinance of this Security Agreement.

Section 5.2 E agualty Loss; Insurance Pr i ol lateral Account;
Replacement Leases.

(a) In the cvent and at such time as (1) any Equipment Lease expires prior to the
maturity of the Note (each, an "Expired Lease") or (2) an cvent of default occurs under any
Equipment Lease which continues beyond the applicable grace and cure period related thereto, if
any, prior to the maturity of the Note (each, a “Defaulted Lease™) or (3) a Responsible Officer
has knowledge that any ltem of Equipment is destroyed, lost, stolen, irreparably damaged, or
mussing for a period in cxcess of thirty (30) days, taken by any governmental entity (including
without limitation condemnation, confiscation, requisition, taking of title or use by any
governmental entity), returned permanently to the Borrower pursuant to a material breach of a
warranty of the Borrower, or the use of any Item of Equipment in the normal course of interstate
rail transportation shall have been prohibited as a result of any rule, regulation, order or other
action by 8 United States Governmental Authority for a continuous peniod, or otherwise becomes
unusable in the business of the Borrower (such event or condition, an "Equipment Casuaity
Loss"), the Borrower shall promptly inform the Lender of the Equipment Casualty Loss or the
expiration of the Expired Lease or the Defaulted Lease, as the case may be. If, on any date that a
Responsible Officer has knowledge that an Equipment Casualty Loss has occurred with respect
to one or more Items of Equipment (a "Casualty Total Date"), the sum of (x) 95% of thec AAR
Value of the Items of Equipment not subject to any Equipment Casualty Loss and (y) the amount
on deposit on such date in the Cash Collatcral Account (as defined below) (such sum being
herein referred to as the "Loan Collateral Value™) is less than the then outstanding principal
amount of the Loan on such date, then, at the option of the Borrower, within ten (10) Business
Days after such Casualty Total Date, cither (1) the Borrower shall deposit into the Cash Collateral
Account an amount (the "Casualty l.oss Proceeds™) equal to the sum of the then outstanding
principal amount of the Loan less the then applicable Loan Collateral Value, or (i1) the Borrower
shall pledge to the Lender such number of Replacement Units which are subject to Replacement
Leases so that after taking into account such pledge, the Loan Collateral Value equals or exceeds
the then outstanding principal amount of the Loan  Upon the taking of the actions sct forth in
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clauses (1) or (1i) above, (x) at the request of the Borrower, the Lender shall take such actions as
may reasonably be requested by the Borrower in order to release such Items of Equipment which
were subjcct to an Equipment Casualty Loss from the Licn of this Security Agreement, including
the delivery to the Borrower of releases in recordable form with the United States Surface
Transpartation Roard and the Registrar General (Canada) in the form of the release attached
hercto as Exhibit A and UCC-3 Release Statements, all at the expense of the Borrower, (y) the
Borrower shall be entitled to retain, free of the Lender's Lien hereunder, any insurance procceds,
lessce payments, railroad payments or other casualty recoveries ("Casualty Payments") received
by the Borrower to the extcnt they relate to the Items of Equipment subject to such Equipment
Casualty Loss, and (2) the Lender shall pay over to the Borrower any and all Casualty Payments
received by the Lender relating to such ltems of Equipment. The Lender shall be entitled to
retain all Casualty Loss Proceeds in respect of Items of Equipment that have been the subject of
an Equipment Casualty Loss, and to hold them as additional Collateral hereunder 1n accordance
with clauses (A) (B) and (C) below.

(A) Al such Casualty Loss Proceeds shall be dcposited by the 1 ender
into a special cash collateral account (the “"Cash Collateral Account") maintained
at the Lender or such other bank designated by the Lender and reasonably
acceptable to the Borrower, provided that, prior to the initial deposit of Casualty
Loss Proceeds into a Cash Collateral Account maintained by another bank, the
Borrower, the Lender and such bank shall enter into an account control agreement
acceptable to the Lender (the “Account Control Agreement”), pursuant to which
such bank shall agree to hold such pruceeds on hehalf of the Lender, under the
sole control and dominion of the Lender, for so long as, but only so long as, the
Security Agreement shall be in full force and effect and the Borrower's
obligations have been indefeasibly paid and performed in full

(B)  All amounts from time to time on deposit in the Cash Collateral
Account shall, so long as no Event of Default shall have occurred or be
continuing, be invested by the Lender at the direction of the Borrower in
certificates of deposit with such maturities as Borrower shall request.

(C)  Except as otherwise provided in paragraph (b) of this Section 5.2,
amounts on deposit in the Cash Collatcral Account shall not be rcleased to
Borrower cxcept that, so long as no Event of Default, or event or condition that
with the giving of notice, the lapse of time or both may become un Event of
Detault, has occurred and is continuing, the Borrower shall be permitted to use
such monies to acquirc Replacement Units under this Sccurity Agreement

(b) In the event that Items of Equipment have been the subject of an Equipment
Casualty Loss and the Borrower in consequence thereof has deposited Casualty Loss Proceeds in
respect thereof pursuant to subsection (a) () of this Section 5.2, the Borrower may at any time
substitute Replacement Units which are subject to Replacement Leases and, so long as no Event
of Default, or event or condition that with the giving of notice, the lapse of time or both may
become an Event of Default, has occurred and 1s continuing, the Borrower shall be entitled to the
release of the amount of Casualty Loss Proceeds so that after taking account of such releasc, the
Loan Collateral Value equals or exceeds the then outstanding principal amount of the Loan In
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the event the Borrower elects to replace an Item of Equipment under an Equipment Lease with a
Replacement Umit pursuant to this Section 5 2, such Replacement Unit and the Replacement
Lease covering such Replacement Unit shall bccome subject to the perfected Lien of this
Security Agrcement and the security interest of the Lender, all pursuant to a supplement to this
Security Agreement in the form of Exhibit C, to be executed by the parties hereto and filed with
the United States Surface Transportation Board and the Registrar General (Canada).

(¢) Within onc hundred and twenty (120) days after (i) the cxpiration of an
Expired I.ease which has not been renewed or (ii) a default has occurred under a Defaulted Lease
which has not been cured, the Borrower may cnter into a Replacement Lease with respect to the
Items of Equipment subject to such Expired Lease or Defaulted Lease. If the Borrower does not
enter nto a Replacement Lease with respect to such Items of Equipment or the Replacement
Lease proposed by the Borrower is rejected by the Lender because it does not satisfy the
conditions sct forth in clausc (d) below, then the Borrower shall, within such one hundred and
twenty (120) days, either (x) substitute the Items of Equipment subject to the Expircd Lease or
Defaulted Lease with Rcplacement Units or (y) pay the Lender (without any prepayment fec) the
unamortized portion of the Note applicable with respect to such affected Items of Equipment that
could not be placed under an acceptable Replacement Lease. If the Borrower pays the
unamortized portion of the Note pursuant to clause (y) above, then (1) the Lender shall take such
actions as may reasonably be requested by the Borrower in order to rclease such affected Items
of Equipment from the Lien of this Security Agreement, tncluding the delivery to the Borrower
of releases in recordable form with the United States Surface Transportation Board and the
Registrar General (Canada) in the form of the release attached hereto as Exhibit A and UCC-3
Release Statements, all at the expense of the Borrower, and (2) the Borrower shall pay the
Lender on demand any amounts required to compensate the Lender for any breakage or other
similar fees that Lender may reasonably incur in connection with such prepayment

(d) Each Replacement Lease shall (i) be entered into by the Borrower 1n an arms-
length transaction, (1i) impose no additional material obligations on the Borrower than thosc
imposed by the Expired Lease, the Defaulted Lease or the Equipment Lease to which the original
Item of Equipment being replaced was subject; (11) be with either (1) a current Equipment
Lessee, (2) another lessec that has an Investment Grade credit rating, or (3) another lessee which
1s otherwise acceptable to Lender; and (iv) be in a form and substance rcasonably acceptable to
the Lender If a Replacement Lease proposed by the Borrower does not satisfy any of the
conditions set forth in the preceding sentence, then the Lender may reject the proposed
Replaccment Lease

(c) Upon the occurrence and duning the continuance of any Event of Default, all
Casualty Loss Proceeds and all other amounts standing to the credit of the Cash Collateral
Account shall be paid to the Lender and applied by the Lender, as specified in Section 6 3

(f) So long as no Event of Default shall have occurred and be continuing, upon
the request of the Borrower, the Lender shall take such actions as may be requested by the
Borrower 1n order to release, and shall execute and deliver releases in a form reasonably
satisfactory to thc Borrower releasing (1) all the Lender's interest in and to any Item of
Equipment and/or Equipment Lease, and (ii) such Ttem of Equipment and/or Equipment Lease
from the Lien of this Security Agreement; provided, however, that no Item of Equipment and/or
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Fquipment Lease shall be so released unless simultaneously there shall be subject to the Lien of
this Security Agreement and the interest of the Lender (A) Replacement Units having an
aggregale AAR Value as of the date of release (which AAR Valuc shall be certified to by an
officer of the Borrower) not less than the AAR Value of any licm or ltems of Equipment and/or
Equipment Lease to be so relcased, and/or (B) Replacement Leases that satisfy the conditions set
forth in clausc (d) above. The foregoing shall not be deemed in any way to limit the Borrower's
right to purchase or substitute any Replacement Unit in the event of an Fquipment Casualty Loss
or Equipment Casualty Losses pursuant to this Scction 5.2

ARTICLE VI
SECURED PARTY'S RIGHTS

Section 6.1 Secured Party's Rights. The Borrower agrees that when any Event of
Default as defined in the Loan Agreement has occurred and is continuing, the Lender shall have
the rights, options, duties and remedies of a secured party, and the Borrower shall have the rights
and dutics of a borrower, under the rules of United States Surface Transportation Board, the
Canada Transportation Act and under the UCC (regardiess of whether such UCC or a law similar
thereto has been enacted in a jurisdiction whercin the rights or remedies are asserted) as
applicable, and the Lender shall have the following rights and remedies

(a) The Lender shall have all the rights of a secured party under the rules of
United States Surface Transportation Board, the Canada Transportation Act and under the UCC
10 enforce the security interests contained herein.

{(b) The Lender personally or by agents or attorneys, shall have the nght (subject
to (i) compliance with any applicable mandatory legal requirements and (ii) the rights of the
Equipment Lessces in the FEquipment and under the Equipmenm Leascs) to take immediate
possession of the Collateral, or any portion thereof, and for that purpuse may pursue the same
wherever it may be found, and may cnter any of the premises of the Borrower, with or without
notice, demand, process of law or legal procedure, if this can be done without breach of the
peace, and scurch for, take possession of, remove, keep and store the Collateral, or usc and
operate or lease the Collateral until sold, and the Borrower shall deliver, or cause to be delivered,
possession of the Equipment to the Lender or its agents where the same may be found or at such
place or places as the Lender may reasonably require and as provided in this Article VI. Without
limiting the generality of the forgoing, upon the Lender's request, the Borrower shall, at the
Borrower's expense, provide safe and secure storage for such Item or Items of Equipment for up
to thirty (30) days after any such reposscssion and, during such storage period, the Borrower
shall continuc to maintain insurance in accordance with Section 3.2 for such tem or ltems of
Equipment Notwithstanding anything hereunder to the contrary, so long as no Event of Default
has occurred and 1s continuing unremedied, the original Equipment Leases delivered to the
Borrower shall remain at the chief executive offices of the Borrower, provided, however, that in
the cvent an Event of Default has occurred and is continuing, the Borrower shall provide to the
Lender the original Equipment Leases or, in case originals are not available because one or more
lenders have an interest in leases reflected in the same document as such Equipment Leases,
duplicate copics of the Equipment Leases and the Equipment Schedules to master Equipment
Leases and, in all cascs, all relevant information that the Lender may request regarding all other
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leases and all other lenders, and 1if requested by all lenders with a security interest i any
Equipment Lease, deliver such Equipment Leascs to a trustee designated by the Lender and all
the other lenders In addition to each of the other representations and warranties made by the
Borrower under the Loan Documents, the Borrower hereby further represents and warrants that if
the Borrower does not hold the chattel paper original of an Equipment Lease (or if more than one
lender has an interest therein), then the Borrower shall be in possession of at least one duplicate
copy thereof that shall be provided to the Lender after an Event of Default in accordance with the
terms hereof

(c) Any Collateral repossessed by the Lender under or pursuant to this Section 6 1
may be sold, leased or otherwise disposed of under one or more contracts or as an cntirety, and
without the necessity of gathering at the place of sale the property to be sold, and in general in
such manncr, at such time or times, at such place or places and on such terms as the Lender may,
in compliance with any mandatory requirements of applicable law, determine to be commercially
rcasonable. Any of the Collatcral may be sold, leased or otherwise disposed of, in the condition
in which the same existcd when taken by the Lender or after any overhaul or repair which the
Lender shall determine to be commercially rcasonable. Any such disposition which shall be a
private sale or other private proceedings permiitted by such requirements shall be made upon nat
less than 10 days' prior written notice to Borrower specifying the times at which such disposition
is to be made and the intended sale price or other consideration therefor. Any such disposition
which shall be a public sale permitted by such requirements shall be made upon not less than 10
days' prior written notice to Borrower specifying the time and place of such sale and, in the
absence of applicable requirements of law, shall be by public auction after publication of notice
of such auction not less than 10 days prior thereto in two newspapers in general circulation in the
City of New York To the extent permitted by any such requirement of law, the Lender may
itself bid for and become the purchaser of the Collateral or any item thereof, offered for sale
accordance with this Section without accountability to Borrower (except to the extent of surplus
money received as provided in Section 6 3). In the payment of the purchase puce therefor, the
Lender shall be entitled to have credit on account of the purchase price thereof of amounts owing
to the Lender on account of the indebtedness hereby secured and the Lender may deliver the
claims for interest on or principal of the Loan or other indebtedness hereby secured in lieu of
cash up to the amount which would, upon distribution of the net proceeds of such sale, be
payable thereon If, under mandatory requirements of applicable law, the Lender shall be
rcquired to make disposition of the Collateral within a period of time which does not permit the
giving of notice to Borrower as hereinabove specified, the [.ender need give Borrower only such
notice of disposition as shall be rcasonably practicable in view of such mandatory requirements
of applicable law

(d) The Lender may proceed to protect and enforce this Security Agreement by
suit or suits or proceedings In equity, at law or in bankruptcy, and whether for the specific
performance of any covenant or agreement herein contained or in cxecution or aid of any power
herein granted, or for foreclosure hereunder, or for the appointment of a rcceiver or receivers for
the Collateral or any part thereof, for the recovery of judgment for the indebtedness hereby
secured or for the enforcement of any other legal or equitable remedy availahle under apphcable
law
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Scction 6 2 Effect of Sale. Any sale, whether under any power of salc hereby given or
by virtue of judicial proceedings, shall operate to divest all right, title, interest, claim and demand
whatsocver, either at law or in equity, of the Borrower in and to the property sold and shall be a
perpetual bar, both at law and in equity, against the Borrower, its successors and assigns, and
against any and all persons claiming the property sold, or any part thereof under, by or through
the Borrower, its successors or assigns

Scction 6.3 Application of Sale Proceeds. The procceds of any sale of the Collateral,
or any part thercof, and the proceeds of any remedy hereunder shall be paid to and applied as
follows (provided that the Borrower shall remain liable for any deficiency)-

(a) First, to the payment of all costs and expenses including those of foreclosure
or suit, if any, and of such sale, and of all proper expenses, liability and advances, including legal
cxpenses and reasonable attorneys' fees, incurred or made hereunder, under the Note, or under
the Loan Agreement or the other Loan Documents, by the Lender;

(b) Sccond, to the payment of the amounts then owing or unpaid 1n respect of the
Note and any other amounts owed to the Lender in accordance with the provisions of the Loan
Documents, and

(c) Third, to the payment of the surplus, if any, to the Borrower, its successors
and ussigns, or to whosoever may be lawfully entitled to receive the same.

Section 6.4 Discontinuance of Remedies. In case the Lender shall have proceeded to
enforce any right under this Security Agreement by foreclosure, sale, entry or otherwise, and
such proccedings shall have been discontinued or abandoned for any reason or shall have been
determined adversely to the Lender by a non-appealable final judgment, then, and in every such
case, the Borrower and the Lender shall be restored to their former respective positions and
rights hereunder with respect to the property subject to the security interest created under this
Security Agrecment.

Section 6 5 Cumulative Remedies. No delay or omission of the Lender to exercisc
any right or power arising from any default on the part of the Borrower, shall exhaust or impair
any such right or power or prevent its exercise during the continuance of such default No
waiver by the Lender of any such default, whether such waiver be full or partial, shall extend to
or be taken to affect any subsequent default, or to impair the rights resulting there from except as
may be otherwise provided herein. The Lender may exercise any one or more or all of the
remedies hereunder and no remedy is intended to be exclusive of any other remedy but each and
every remedy shall be cumulative and in addition to any and every other remedy given hereunder
or otherwisc cxisting now or hereafter at law or tn equity, nor shall the giving, taking or
cnforcement of any other or additional secunty, collateral or guaranty for the payment of the
indebtedness secured under this Security Agreement operate to prejudice, waive or affect the
security of this Security Agrcement or any rights, powers or remedies hereunder, nor shall the
Lender be required to first look to, enforce or exhaust such other or additional security, collateral
or guarantics.

WCSR 7094340v4 17



Section 6 6 Indemnity The Borrower agrees to indemnify, protect and hold harmless
the Lender, and its assigns, directors, officers, employces, agents or representatives (each an
"Indemnified Party") from and against all losses, damages, injuries, liabilities, claims (including,
without imitation, claims bascd on theories of strict hability in tort), suits, obligations, penalties,
actions, judgments, costs, interest and demands of any kind or nature whatsoever (all the
forcgoing losses, damages etc. are the "indemnified liabiliues"), and expcnses in connection
therewith (including, without limitation, the reasonable fees and disbursements of counsel for
such Indemnified Party in connection with any investigative, admimstrative or judicial
proceeding, whether or not such Indemnified Party shall be designated a party thereto, and the
expenses of investigation by engineers, environmental consultants and similar technical
personnel) arising out of, in connection with, or as the result of any claim for personal injury or
property damage arising from the operation, usc, condition, posscssion, storage or repossession
of any ol the Collateral, or any claim relating to any laws, 1ulcs or tegulations, including, without
limitation, environmental control, noise and pollution laws, rules or regulations or the cntering
into or performance of this Security Agreement, the Loan Agrecment, the Note, and the other
L.oan Documents, the enforcement of any rights thercunder, the retention by the Lender of a
security interest in the Collateral, or arising during the period of any delivery, rejection, storage
or repossession of any of the Equipment while a security interest therein remains in the Lender or
during the period of the transfer of such security nterest in the Collateral by the Lender pursuant
to any of the provisions of this Security Agreement; provided, however, that the Borrower shall
have no obligation to so indemnify any Indemnified Party for any indemnified liabilities arising
from tts willful misconduct or gross negligence. The forcgoing indemnity shall survive the
termination of this Sccurity Agreement and the Loan Agreement and payment in full of the
Obligations.

Section 6 7 Costs and Expenses. Any and all fees, costs and expenses, of whatever
kind or naturc, including the rcasonable attorneys’' fces and legal expenses incurred by the
Lender, in connection with the filing or recording of this Security Agreement, financing
statcments and other documents (including all taxes in connection with the filing and recording
of such documents) in public offices, the payment or discharge of any taxes relating to the
Collateral or imposed upon the Borrower, insurance premiums, encumbrances or othcrwise
protecting, maintaining or preserving the Collateral, or the enforcing, foreclosing, retaking,
holding, storing, processing, selling or otherwise realizing upon the Collatcral and the Lender's
securily interest therein, whether through judicial proceedings or otherwise, or in defending or
prosecuting any actions or proceedings arising out of or related to the transaction to which this
Secunity Agreement rclates, shall be borne and paid by the Borrower on demand by the Lender
and until so paid shall be added to the principal amount of the Loan and shall bear interest at the
Default Rate prescribed in the Loan Agreement.

Section 6 8 Return of Cars, Subject to the nights of any Equipment Lessee, if,
following the occurrence of an Event of Default, the [.ender requests the Borrower to retum all cars not
currently Icased, the Borrower shall forthwith deliver, or cause to be delivered, possession of the cars at
a mutually agreeable point, if and only if the then-current storage location is not rcasonably acceptable
to the Lender, empty, frec trom residue, and in the same good order and condition as the cars were in
when they were delivered by the Borrower to Lessee, ordinary wear and tear excepted
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ARTICLE VII

MISCELLANEOUS
Section 7 1 Successors apd Assigns Whenever any of the parties hereto 15 referred to,

such reference shall be deemed to include the successors and assigns of such party, and all the
covenants, promises and agrcements in this Sccurity Agrecement contained by or on behalf of the
Borrower or by or on behalf of the Lender shalf bind and inure to the benefit of the successors
and assigns of such partics whether so expressed or not.

Section 72 Entire Agreement. This Security Agreement, together with the Loan
Agreement, the Schedule and other agreements referred o heren, constitute the entire
understanding hctween the partics with respect 1o the subject matter hereof. All prior
agreements, understandings, representations, warranties and negotiations, if any, are merged into
this Security Agreement, and this Security Agrcement is the entire agreement hetween the
Borrower and the Lender relating to the subject matter hereof. This Security Agreement cannot
be changed or terminated orally.

Section 73 Partial Invalidity. The unenforceability or invalidity of any provision or
provistons of this Security Agreement shall not render any other provision or provisions herein
contained unenforceable or invahd.

Section 7 4 Notices. All notices and communications provided for herein shall be
given to such partics, at such addresses and in such manner as is provided in the Loan
Agreement,

Section 75 Termination. This Security Agreement and the security interest granted
herehy shall terminate when the Obligations have been fully paid or discharged, at which time
the Lender shall, at the Borrower's expense, execute and deliver to the Borrower at its expense all
Uniform Commercial Code termination statements and such similar documents or proper
instrument or instruments which the Borrower shall reasonably rcquest to evidence such
termination and the release of Collateral including, without hmitauon, (i) releases in recordable
form under the rules of United States Surface Transportation Board and the Canada
Transportation Act in the form of the release attached hereto as Exhibit A and (1) the ommbus
release and termination In the form of the release attached hereto as Exhibit B. Upon the releasc
of this Security Agreement, all amounts in the Cash Collateral Account shall be under the sole
dominion and contro! of the Borrower

Scction 76 GOVERNING LAW. THIS SECURITY AGREEMENT SHALL BE
DEEMED TO HAVE BEEN MADE UNDER, CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK, PROVIDED, HOWEVER,
THAT THE PARTIES SHALL BE ENTITLED TO ALL RIGHTS CONFERRED BY THE
APPLICABLE FEDERAL LAW AND SUCH ADDIIIONAL. RIGHTS, ARISING OUT OF
THE FILING, RECORDING OR DEPOSIT HEREOF, IF ANY.

Section 7 7 Submission to Jurisdiction. Each of the Borrower and the Lender hereby
irrevocably submits to the nonexclusive jurisdiction of the courts of the State of New York and
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to the junsdiction of the United States District Court for the Southern District of New York, for
the purposes of any suit, action or other proceeding arising out of this Security Agreement or the
subject matter hereof brought by any party or its successors or assigns, and each party hereto
hereby irrevocably agrees that all claims in respect of such action or proceeding may be heard
and determined in such New York State courts or, to the fullest extent permitted by law, in such
Federal court, and each party hereto hereby agrees not to assert, by way of motion, as a defense,
or otherwise, in any such suit, action or proceeding, any claim that it is not personally subject to
the jurisdiction of the above-named courts, that the suit, action or proceeding is brought in an
inconvenient forum, that the venue of the suit, action or procceding 1s improper or that this
Security Agreement or the subject matter hereof may not be enforced in or by such courts.

Section 7 8 Counterparts  This Security Agreement may be exccuted, acknowledged
and delivered 1n any number of counterparts, each of such counterparts constituting an original
but alf together constituting only one Security Agreement.

Section 79 Wayver of Jury Trial. BY ITS SIGNATURE BELOW WRITTEN EACH
PARTY HERETO IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO
THIS SECURITY AGREEMENT OR THE TRANSACTIONS CONTEMPLA'TED HEREBY.

[Remainder of page intentionally lefl blank.)
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IN WITNESS WHEREOF, the parties hereto have cxccuted this Sccurity
Agreement as of the day and year first above written

AMERICAN RAILCAR LEASING LL.C
/ .
By, {5 ' ¢ (ial,
Name ({ypesh Choks,
Title. o &« CFL

/

BANC OF AMERICA LEASING & CAPITAL
LLC

By | “\.L_.\ .Ik. (NN __\..-\‘. -
!fj;;'c“- Gail C. Beall
' Vice Praesident

[Signature Page to Secunty Agreement between ARL and Banc of Amenca Leasing & Capital LLC ]
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STATE OF MISSOURI )
) s
COUNTY OF SAINT CHARLES )

On this 16th day of July, 2012 before me, personally appeared Umesh Choks:
to me personally known, who being by me duly sworn, says that he resides at St Lows County,
Missour: and 1s the Chief Executive and Chief Financial Officer of American Railcar Leasing
LLC, that siud instrument was signed on the date hereof on behalf of sumd himited hability
company by authonty of its Managing Member, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

NANCY NETSCH '
Notary Public - Notary Seal W
Commisslonad (nf hs”tls %?1“?! ¢
of 2rias Lo
My Commlsgion Expires August 02, 2'3’1'2 Notaiy Pub W

Cominission Number 08499131
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STATEOF __ 2 h )
) ss..
COUNTY Ol _ (Ao /)

On this day of luly, 2012 before me, personally appeared (,,/ /i, // to me
personally known, who being by me duly sworn, says thatdie residesat
and is _\ ¢ s/ ¢ <, /onf of Banc of America Leasing & Capital, LLC, that said
instrument was signed on the date hereof on behalf of said limited hability company by authority
of its ; and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said limited hability company

’ Ay
’(”‘/’k a~ A _’a- e ol-

e Notary Public
: N VIVIAN HANKINS
Y . NOTARY PUBLIC
. -'," Dekalb County - State of Georgla
’ My Comm Expires Oct 2&3012
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Schedule to Security Agmnt

LESSEE REPORTING CAR

CODE CONTRACT MARK NUMBER
567 84100000 SHPX 450367
567 84100000 SHPX 450368
567 84100000 SHPX 450369
567 84100000 SHPX 450370
567 84100000 SHPX 450372
567 84100000 SHPX 450373
567 84100000 SHPX 450374
567 84100000 SHPX 450376
567 84100000 SHPX 450381
567 84100000 SHPX 450386
567 84100000 SHPX 450389
S67 84100000 SHPX 450390
S67 84100000 SHPX 450392
S67 84100000 SHPX 450393
567 84100000 SHPX 450394
567 84100000 SHPX 450395
567 84100000 SHPX 450396
567 84100000 SHPX 450397
567 84100000 SHPX 450398
567 84100000 SHPX 450399
567 84100000 SHPX 450400
567 84100000 SHPX 450401
567 84100000 SHPX 450402
567 84100000 SHPX 450403
S67 84100000 SHPX 450404
567 84100000 SHPX 450406
567 84100000 SHPX 450407
567 84100000 SHPX 450408
567 84100000 SHPX 450410
567 84100000 SHPX 450411
279 73870007 SHPX 222056
279 73870007 SHPX 222057
279 73870007 SHPX 222058
279 73870007 SHPX 222059
279 73870007 SHPX 222060
279 73870007 SHPX 222061
279 73870007 SHPX 222062
279 73870007 SHPX 222063
279 73870007 SHPX 222064
279 73870007 SHPX 222065
279 73870007 SHPX 222066
279 73870007 SHPX 222067
279 73870007 SHPX 222068
279 73870007 SHPX 222069
279 73870007 SHPX 222070
279 73870007 SHPX 222071
279 73870007 SHPX 222072
279 73870007 SHPX 222073
279 73870007 SHPX 222074
279 73870007 SHPX 222075
279 73870007 SHPX 222076
279 73870007 SHPX 222077
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Schedule to Security Agmnt

LESSEE REPORTING CAR
CODE CONTRACT MARK NUMBER
279 73870007 SHPX 222118
279 73870007 SHPX 222119
279 73870007 SHPX 222120
200 65840016 SHPX 210548
200 65840016 SHPX 210552
200 65840016 SHPX 210553
200 65840016 SHPX 210554
200 65840016 SHPX 210556
200 65840016 SHPX 210557
1847 87380001 SHPX 450731
1847 87380001 SHPX 450732
1847 87380001 SHPX 450737
1847 87380001 SHPX 450/38
1847 87380001 SHPX 450740
1847 87380001 SHPX 450741
1847 87380001 SHPX 450742
1847 87380001 SHPX 450746
1847 87380001 SHPX 450753
1847 87380001 SHPX 450754
1847 87380001 SHPX 450755
1847 87380001 SHPX 450756
1847 87380001 SHPX 450757
1847 87380001 SHPX 450758
1847 87380001 SHPX 450759
1847 87380001 SHPX 450761
1847 87380001 SHPX 450762
1847 87380001 SHPX 450763
1847 B7380001 SHPX 450764
92 89990011 SHPX 209602
92 89990011 SHPX 209603
92 89990011 SHPX 209604
92 89990011 SHPX 209605
92 89990011 SHPX 209606
92 89990011 SHPX 209607
92 89990011 SHPX 209608
92 89990011 SHPX 209609
92 89990011 SHPX 209610
92 89990011 SHPX 209611
92 89990011 SHPX 209612
92 89990011 SHPX 209613
92 89990011 SHPX 209614
92 89950011 SHPX 209615
92 89990011 SHPX 209616
92 89990011 SHPX 209617
92 89990011 SHPX 209618
92 89990011 SHPX 209619
92 89990011 SHPX 209620
92 89990011 SHPX 209621
92 89990011 SHPX 209622
92 89990011 SHPX 209623
92 89990011 SHPX 209624
92 89990011 SHPX 209626
20f3



Schedule to Securnity Agmnt

LESSEE REPORTING CAR
CODE CONTRACT MARK NUMBER
92 89990011 SHPX 209702
92 89990011 SHPX 209703
92 89990011 SHPX 209704
92 89990011 SHPX 209705
92 89990011 SHPX 209706
92 89990011 SHPX 209707
92 89990011 SHPX 209708
92 89990011 SHPX 209709
92 89990011 SHPX 209710
92 89590011 SHPX 209711
92 89990011 SHPX 209712
Total Number of Rallcars. 115
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